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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 


of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT No. 2123 LISTED OCTOBER 15, 1962 


10,000,000 common shares of $1.00 par value 
Ticker abbreviation “WOC” 
Dial ticker number 150 
Post section 1.4 


THE TORONTO STOCK EXCHANGE 


Jf LISTING STATEMENT 


WILSHIRE OIL COMPANY OF TEXAS 


A company duly organized and validly existing under the 
laws. of the State of Delaware, on December 7, 1951. 


1. Address of the Company’s Head Office and of any other offices: 


Executive Offices—551 Fifth Avenue, New York 17, New York. 
Principal Operating Office—300 Fillmore Street, Denver 6, Colorado. 


2. Officers of the Company: 


OFFICE HELD NAME ADDRESS OCCUPATION 


President 


Robert L. Reed 


North Mountain Drive 


Ardsley-on-Hudson, N.Y. 


Attorney 


Vice President and J. W. Hudson 5275 Sunset Street, Petroleum Engineer 
General Manager Denver, Colorado 

Executive Vice L. E. Riffe 2834 East 26th P1., Executive 
President-Marketing Tulsa, Oklahoma 

Vice President- Clyde N. Stone 20 So. Ammons, Attorney 


Land Department and 
Treasurer 


Vice President 


L. W. Smith 


Lakewood, Colorado 


P.O. Box 806 
Scottsdale, Arizona 


Petroleum Engineer 


Secretary A. Bruce Robertson, Q.C. 1999 Cedar Crescent Attorney 
Vancouver, B.C. 

Asst. Secretary Ray L. Felts 1700 Philtower Bldg., Accountant 

and Asst. Treas. Tulsa, Oklahoma 

Asst. Secretary (Mrs.) Charlotte L. Bruns 1700 Philtower Bldg., Secretary 
Tulsa, Oklahoma 

Asst. Secretary Martin J. Coughlin 825 West 179th St., Attorney 
New York 33, N.Y. 

Asst. Secretary and James W. Moore 300 Fillmore Street, Accountant 

Treasurer . Denver, Colorado 

Asst. Secretary E. B. McDougall 239 Sherman Avenue, Attorney 


Glen Ridge, New Jersey 


3. Directors of the Company: 


NAME 


A. Bruce Robertson, Q.C. 


Paul A. Conley 


W. Joseph Straus 


James G. Tremaine 


L. E. Riffe 


Frank W. Lake 


Robert L. Reed 


ADDRESS 


1999 Cedar Crescent 
Vancouver, B.C. 


14 Wall Street 
New York, N.Y. 


122 East 42nd St. 
New York 17, N.Y. 


OCCUPATION 


Attorney 


Investment Banker 


Financial Adviser 


1 Wall Street, Stock Broker 
New York, N.Y. 
2834 East 26th Pl., Executive 


Tulsa, Oklahoma 


1204 W. Storey 
Midland, Texas 


North Mountain Drive, 
Ardsley-on-Hudson, N.Y. 


Independent Oil Operator 


Attorney 


4. Names and addresses of all transfer agents: 


Registrar and Transfer Company, 15 Exchange Place, Jersey City 2, N.J. 
The Royal Trust Company, 66 King Street West, Toronto 1, Ontario, Canada. 


5. Particulars of any fee charged upon transfer other than customary government taxes: 


None 


6. Names and addresses of all registrars: 


Bankers Trust Company, Corporate Agency Division, 485 Lexington Ave., New York 17, N.Y. 


The Royal Trust Company, 66 King Street West, Toronto 1, Ontario, Canada. 


7. Amount of authorized capital: $10,475,000. 


8. Number of shares and par value: 


Common Stock (application for the listing of which is herein applied for) 10,000,000 shs. par value $1.00 


per share. 


Preferred Stock, 5% non-cumulative Preferred Stock, 4,750 shares, par value $100 per share. 


9. Full details of all shares issued in payment for properties or for any other assets other than cash: 


DATE No. OF SHARES 
COMMON STOCK: 
Bebruary ety 1957 peepee eee 50,000 


(reclassified from 1,000,000 shs. 
on April 16, 1962). 


*__Fffective date of proposed 
reorganization 


ization is October 12, 1962. 
PREFERRED STOCK: 
Dec. 31 1960 


4,081,085 
4,131,085 
*Note—The effective date of the reorgan- 


BRIEF DESCRIPTION, ETC. 


Representing all of the presently issued and outstanding common stock of the 
Applicant all of which stock is held by Britalta Petroleums Limited (in voluntary 
liquidation) (Britalta) and which stock will become Treasury stock of the 
Applicant upon the effectiveness of the reorganization herein. 


To be issued on a share-for-share basis to the present shareholders of Britalta in 
exchange for 4,081,085 Capital Shares of Britalta. Accordingly, all of the present 
assets of Britalta, including the Capital Stock of Britalta subsidiaries other than 
the Applicant, will become the assets of the Applicant upon the effectiveness of 
the reorganization. 


The preferred stock was issued to the former shareholders of Riffe Petroleum Com- 
pany (Riffe), upon the statutory merger of that Company into the Applicant, 
effective December 31, 1960. The business of Riffe, prior to the acquisition, con- 
sisted mainly of marketing and distributing asphalt products in approximately 22 
States. In the year 1961—the first year of its operations as a division of the 
Applicant, — Riffe realized gross product sales of $6,314,686 resulting in net 
pre-tax income of $173,198. 


The preferred stock is convertible at the rate of 40 shares of Capital Stock of Britalta 
for one share of Preferred Stock of the Applicant surrendered for conversion, 
into a maximum of 190,000 shares of the Capital Stock of Britalta which upon the 
effective date of the reorganization will be exchanged for 190,000 shares of the 
common stock of Applicant. Of the said 190,000 shares, 149,000 shares have been 
issued and 41,000 shares are reserved for issuance upon surrender of the remaining 
1,025 shares of the Preferred Stock of the Applicant presently held in escrow by the 
Applicant pursuant to the Riffe Agreement referred to herein. 


Z 


re ee a eS ee ee 


10. Full details of all shares sold None 
for cash. 


11. Total number of shares issued. COMMON STOCK: 50,000 shares presently issued. Subsequent to the 
reorganization herein described, a total of 4,379,085 will be issued and 
outstanding and 164,500 shares will be reserved for issuance upon the 
exercise of employees’ stock options. See item 17 concerning a proposed 
option on 12,000 shares. 


PREFERRED STOCK: 4,750 shares presently issued, of which 1,025 
shares are issued and held in escrow by the Applicant, pending delivery, 
pursuant to the terms of a Merger Agreement dated as of September 20, 
1960, between the Applicant, Britalta Petroleums Limited and Riffe 
Petroleum Company. 


12. Number of shares now in See Item 11 
treasury or otherwise unissued. 


13. Particulars of any issued shares See Item 11 
held in trust for the Company 
or donated for treasury purposes. 


14. Date of last annual meeting. April 26, 1962 
15. Date of last report to share- None—Date of last annual report to shareholders of 
holders. Britalta was April 2, 1962. 


16. Details of any treasury shares Restricted stock options to purchase 164,500 shares of the Applicant’s 


(or shares issued subject to pay- predecessor corporation, Britalta Petroleums Limited, (in voluntary 
ment or shares held for the liquidation) are presently outstanding in the names of certain officers 
benefit of the treasury) now and key employees as set forth below. Upon the effectiveness of the 
under option or the subject of reorganization referred to herein, such options will be assumed by 
any underwriting or sales agree- the Applicant. The options are not transferable or assignable and may 
ment. If none, this to be stated. be exercised by the optionee only, while he is in the employ of the 


Company, or within one month after the termination of employment by 
reason of dismissal for cause or resignation or within six months after 
termination by notice given by the Company or retirement by the 
employee. In the event of the death of any optionee, his legal repre- 
sentatives may exercise the right to purchase the shares to which such 
optionee was then entitled, up to six months following the date of the 
optionee’s death or the expiry date of the option, whichever is the 
earlier date. The option agreements also provide that any stock 
received upon the exercise of the option shall be held for investment 
and not with a view to, or for, sale or distribution. 


NAME ADDRESS No. oF SHS. 

Robert L. Reed 551 Fifth Avenue, 72,000 
New York 17, N.Y. 

J. W. Hudson 300 Fillmore Street, 20,000 
Denver 6, Colorado. 

Clyde N. Stone 300 Fillmore Street, 8,500 
Denver Colorado. 

R. W. Hamilton 300 Fillmore Street, 8,500 
Denver 6, Colorado. 

H. W. Kugler 300 Fillmore Street, 3,500 
Denver 6, Colorado. 

A. Bruce Robertson 626 W. Pender Street 20,000 
Vancouver 2, 
B.C., Canada. 

ly. E...Riffe Philtower Building, 25,000 
Tulsa, Oklahoma 

R. L. Felts Philtower Building, 3,500 
Tulsa, Oklahoma 

E. B. McDougall 551 Fifth Avenue, 3,500 


New York 17, N.Y. 


17. Names and addresses of persons See Item 16 for details of the option on 164,500 shares. It is proposed to 
having any interest, direct or in- grant an option to purchase a total of 12,000 shares of the common stock 
direct, in underwritten or op- of the Applicant to Mr. L. W. Smith, a Vice President of the Applicant 
tioned shares or other securities and former shareholder of Creek Oil & Gas Co., Inc. (Creek) upon the 
or assignments, present or pro- effectiveness of the merger of Creek into the Applicant herein described. 
posed. 


18. 


19. 


20. 
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24. 


Details of any payments in cash 
or securities of the Company 
made or to be made to a pro- 
moter or finder in connection 
with a proposed underwriting 
or property acquisition. 


Details of any shares pooled, 
deposited in escrow, non-trans- 
ferable or held under any voting 
trust agreement, syndicate agree- 
ment or control. 


Names and addresses of owners 
of more than a 5% interest in 
pooled or escrowed shares and 
their shareholdings. (If shares 
are registered in the names of 
nominees or in street names, 
give names of beneficial owners, 
if possible.) 


Names, addresses and_ share- 
holdings of five largest registered 
shareholders and if sharehold- 
ings are pooled or escrowed, so 
stating. If shares are registered 
in names of nominees or in street 
names, give names of beneficial 
owners, if possible, and if names 
are not those of beneficial 
owners, so state. 


Names and addresses of persons 
whose shareholdings are large 
enough to materially affect con- 
trol of the Company. 


Details of any registration with 
or approval or authority for sale 
granted by or any filing with 
a Securities Commission or cor- 
responding Government body. 


Has any application for regis- 
tration with or approval or 
authority for sale by or any 
filing with a Securities Com- 
mission or corresponding Gov- 
ernment body ever been refused, 
cancelled, suspended or re- 
voked? If so, give particulars. 


None 


As described in Item 11, 1,025 shares of Preferred Stock of the Applicant, 


In 


convertible into 41,000 shares of the Capital Stock of Britalta, are issued 
and held in escrow pending delivery to the former shareholders of Riffe 
Petroleum Company pursuant to the terms of a Merger Agreement 
between that Company and the Applicant. The effective date of this 
merger was December 31, 1960. ‘The said 41,000 shares of Capital 
Stock of Britalta are presently issued and held in the treasury of the 
Applicant having been purchased by the Applicant in the open market, 
which shares will be exchanged on a share-for-share basis for 41,000 
shares of the common stock of the Applicant on the effective date of the 
Reorganization and will continue to be held in escrow as provided in 
the Riffe Merger Agreement. 


addition to the above mentioned 41,000 shares, a further 22,426 shares 
of common stock of the Applicant are issued and held in escrow by the 
First National Bank of Dallas pending delivery to Nemaha Oil Company 
of Dallas, Texas (““Nemaha’’), pursuant to the provisions of the Agree- 
ment between Nemaha and the Applicant set forth in Item 29 herein, 
making a total of 63,426 shares of common stock of the Applicant 
presently held in escrow. 


Mr. L. E. Riffe, Philtower Building, Tulsa, Oklahoma, Director, owns 666 


shares of the 1,025 shares of Preferred stock of Applicant referred to 
in Item 11. The said 666 shares are presently held in escrow by the 
Applicant and are convertible into a maximum of 26,640 shares of the 
common stock of the Applicant. 


Britalta presently owns all of the issued and outstanding 50,000 shares 


of the common stock of the Applicant. The names, addresses and 
shareholdings of the five largest registered shareholders of Britalta are 
listed below and, subsequent to the reorganization, they will be the 
five largest registered shareholders of the Applicant. 


NAME ADDRESS No. OF SHARES 
Amesco & Co. New York, N.Y. 200,835 
(American Securities Corp.) 

Salkeld & Co. (as Nominee) New York, N.Y. 150,520 
c/o Bankers Trust Company. (all owned by 
Applicant) 
L. BE. Riffe Philtower Building, 103,580 
Tulsa, Oklahoma. 
Nemaha Oil Co. Dallas, Texas 89,704 
Merrill, Lynch, Pierce, New York, N.Y. 85,542 


Fenner & Smith, Inc. 
(as Nominee). 


Subsequent to the reorganization, the Board of Directors of the Applicant 


may be able to exercise control if they are able to obtain proxies from 
shareholders recited in Item 21. 


Registration under Form 8-B of the Securities & Exchange Commission, 


pursuant to the Securities and Exchange Act of 1934, was made on July 
27, 1962. A Listing Application for the listing of 4,543,585 shares of 
the common stock of the Applicant was approved by the American 
Stock Exchange on July 10, 1962. 


No. 
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30. 


31. 


32. 


33. 


34. 


Particulars of any bonds, de- 
bentures, notes, mortgages, 
charges, liens or hypothecations 
outstanding. 


If assets include investments in 
the shares or other securities of 
other companies, give an item- 
ized statement thereof showing 
cost or book value and present 
market value. 


Enumerate fully each of the 
following property classifica- 
tions, giving claim or property 
numbers, approximate acreage, 


townships and mining camp or 
oil field: 


(a) Properties owned where 
titles vested in Company. 


(b) Properties leased. 


(c) Properties otherwise held. 


Full particulars of any royalties 
or other charges payable upon 
production from each individual 


property. 


Names and addresses of vendors 
of any property or other assets 
intended to be purchased by the 
Company showing the consider- 
ation to be paid. 


Names and addresses of persons 
who have received or will receive 
a greater than 5% interest in 
the shares or other considera- 
tion to be received by the 
vendor. If the vendor is a 
limited company, the names 
and addresses of persons having 
a greater than 5% interest in the 
vendor company. 


Are any lawsuits pending or in 
process against the Company or 
any of its properties, or are there 
any other circumstances which 
might affect the Company’s 
position or title adversely? If 
so explain fully. 


Describe plant and equipment 
on property or properties. 


Describe all development ac- 
complished and planned. 


Date and author of mining or 
petroleum engineer’s or geolo- 
gist’s report filed with this appli- 
cation and available for 
inspection on request. 


None 


COST OR PRESENT 
NAME OF COMPANY SHARES BOOK VALUE MARKET VALUE 

Cities Service Pet. Co. Pfd. ....... 2,010 $ 207,952 $ 216,075 
General American Oil Co. ...... 5,665 127,165 228,724 
Missing BGOrD .. scc.cabb ioe dees 13,200 561,426 495,000 
PUCe pe COND oes: Sy. one te eee 12,100 423,369 417,450 
Standard Oil of Calif. Pfd. ........ 3,500 297,610 309,750 
shell-Oil- Company G.005 tbe) 5,000 207,616 178,750 

S1,6205137 $1,845,749 


Details are included in a report dated October 2, 1962 prepared by Harry 
W. Kugler, a copy of which is on file at the Exchange and may be 


examined upon request. 


Details are included in a report dated October 2, 1962, prepared by 


Harry W. Kugler, a copy of which is on file at the Exchange and may be 
examined upon request. 


On July 2, 1962, the Applicant acquired the assets of Nemaha Oil Com- 
pany of Dallas, Texas, (“Nemaha”) in exchange for 112,130 shares of 
the Capital Stock of the Applicant’s predecessor, Britalta, together 
with $100,000 in cash, which amount will be used to retire Nemaha’s 
outstanding bank loans. Of the 112,130 Capital shares, 89,704 shares 
are registered in the name of Nemaha and the remaining 22,426 
shares are registered in the name of the First Naticnal Bank of Dallas, as 
Escrow Agent, to be delivered to Nemaha in accordance with the provi- 
sions of an Agreement dated as of June 19, 1962, between Nemaha and 
the Applicant. 


Charles B. Carothers, 
2410 Mercantile Bank Bldg. 
Dallas, Texas. 


Earle T. Carothers 
2410 Mercantile Bank Bldg. 
. Dallas, Texas 


E. V. McCright, 
1508 Life of America Bldg. 
Dallas, Texas. 


None 


Details are included in a report dated October 2, 1962 prepared by Harry 


W. Kugler, a copy of which is on file at the Exchange and may be 
examined upon request. 


Details are included in a report dated October 2, 1962 prepared by Harry 


W. Kugler, a copy of which is on file at the Exchange and may be 
examined upon request. 


Report dated October 2, 1962 of Harry W. Kugler 
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35. Full particulars of production A SUMMARY OF CUMULATIVE OIL PRODUCTION 
to date. AND REMAINING RESERVES 
AS OF JULY 1, 1962 IS AS FOLLOWS: 
WILSHIRE’S 


NET OF WILSHIRE’S 
RECOVERABLE REMAINING NET OF 


ORIGINAL CUMULATIVE REMAINING 


LEASE AND/OR STOCK TANK PRODUCTION 


WELL OI IN TO 7-1-62 Srock TANK RECOVERABLE PROBABLE 
PLACE BBLS. O1t - BBLs. REs. BBLS. RESERVES 

CANADA 
Calgary-Crossfield 1,227,220 12,316 1,214,884 8,710 1,075 
Calgary-Elkton 16,311,800 315,558 15,996,242 318,500 43,845 
Winchell Coulee 68,880 0 68,880 29,270 — 
KANSAS 
Altoona Unit “NLA.” SIN. AS? 1,674 1,465 — 
Blume-Brinkmeyer Unit “NLA.” “NLA.” 3,120 2,590 — 
Birzer 31,806 8,946 22,860 4,690 — 
Bryant 30,260 23,420 6,840 280 — 
Carmichael 48,352 28,392 19,960 4,190 — 
Chanute Unit “NLA.” “SN Ae 41,940 31,450 — 
Earlton Unit “N.A.” “NLA.” 347,510 294,453 — 
Groendyke 29,250 4,463 24,787 7,470 — 
Henrichs (Coz) “N.A.” “NLA.” 692,484 540,275 —_— 
Henrichs (water) “NA.” “NTA” 24,180 16,850 1,500,000 
K. T. Unit “N.A.” “NLA.” 188,040 164,535 — 
Russell 250,176 192,370 57,806 14,620 — 
Simpson 31,149 16,329 14,820 3,110 — 
Werth 66,859 19,819 47,040 9,880 — 
Wess 85,950 10,680 75,270 15,280 — 
Young 33,509 20,159 13,350 2,805 — 
NEBRASKA 
Gerweck “B” 24,372 18,982 6,390 4,720 — 
Miles “A” 370,763 307,213 63,550 48,655 — 
Miles “B” 206,167 197,467 8,700 6,660 — 
Miles “C”’ 228,083 184,463 43,620 36,380 — 
Miles “D” 111,780 85,710 26,070 19,550 — 
NEW MEXICO 
Grayburg Deep #1 177,533 168,378 9,155 1,520 — 
Royal Federal #1-3 10,918 9,118 1,800 700 — 
Rudman Federal #1& #2 68,608 568 68,040 12,556 = 
Townsend #46-5 142,879 134,779 8,100 4,575 — 
TEXAS 
Grant 7,897 7,097 800 245 — 
Guieke 252,419 86,759 165,660 60,540 35,490 
Jacobs Livestock 304,650 228,934 76,716 43,35 = 
North Pembrook Unit 35,693,000 0 35,693,000 289,048 141,802 
Phelan-Harrington 383,055 10,751 372,304 181,68 — 
Smith 435,082 69,802 365,280 91,150 62,420 
SMS Unit 31,725,200 6,531,688 25,193,512 393,432 — 
Ware 208,861 35,999 172,862 37,300 29,400 
UTAH 
McElImo Creek Unit “N.A.” “N.A.” 51,986,000 1,137,700 — 
NEW MEXICO 
Suniland State 11,346 5,036 6,310 15320 — 
WYOMING 
Govt. Chapin 45,529 24,996 20,220,533 2,360 — 
Torgeson 96,030 175375 78,655 1iSt37 — 

TOTALS 88,721,363 8,777,567 133,228,744 3,855,006 1,814,032 


A SUMMARY OF CUMULATIVE GAS PRODUCTION 


AND REMAINING RESERVES 
AS OF JULY 1, 1962 IS AS FOLLOWS: 


WILSHIRE’S 
REMAINING SHARE OF WILSHIRE’S 
RECOVERABLE REMAINING NET OF 


ORIGINAL CUMULATIVE 


LEASE, UNIT RECOVERABLE PRODUCTION 


AND/OR WELL GAS IN PLACE TO 7-1-62 Gas 7-1-62 RECOVERABLE PROBABLE 
MCF MCF MCF Gas - MCF RESERVES 

CANADA 

Calgary-Crossfield 392,800,000 3,706,742 389,093,258 2,788,600 345,450 

Calgary-Elkton 703,000,000 12,816,650 690,183,350 13,742,280 1,892,000 

Hilda 42,024,000 0 42,024,000 20,398,000 —— 

Winchell Coulee 3,075,000 0 3,075,000 1,307,000 — 

COLORADO 

West Buzzrd Creek Not established none — — — 

KANSAS 

Good 166,029 103,269 62,760 27,460 — 

NEW MEXICO | 

Grayburg Deep #1 9,524,748 7,388,748 2,136,000 453,690 — 

Rudman Federal #1 #2 6,860,800 27,364 6,833,436 1,255,600 — 

Townsend 899,492 755,192 144,300 81,545 — 

TEXAS 

Grant 1,952,637 1,430,637 522,000 161,270 — 

Guleke 2:656,555° 1,187,735 1,468,800 313,600 366,600 

Jacobs Livestock 79,369 59,698 19,671 11,110 — 

North Pembrook Unit 5,000,000 0 5,000,000 41,940 — 

Phelan Harrington 15,571,300 445,358 15,125,942 7,381,500 — 

Smith 6,356,387 1,445,987 4,910,400 1,007,400 912,660 

Ware 2,984,364 770,364 2,214,000 267,500 422,000 

UTAH 

McElmo Creek Unit “N.A.” SINZAg. 79,300,800 910,160 ~= 

WYOMING 

Torgeson 9,603,000 489,975 9,113,025 1,290,400 — 
TOTALS 1,202,553,661 30,627,719 1,251,226,742 51,439,005 3,938,710 


er 
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BrRITALTA PETROLEUMS LIMITED 


April 2, 1962 


To the Shareholders: 


The annual shareholders meeting this year will consider, and if thought fit, approve a Plan and 
Agreement of Reorganization of the Company and its principal United States operating subsidiary, 
Wilshire Oil Company of Texas (“Wilshire”). While the Plan and Agreement of Reorganization 
is fully described in the accompanying Prozy Statement, it may be helpful to shareholders, in 
considering the Directors’ recommendation that they vote for its approval and ratification, to 
summarize the basic considerations which have led your Directors, after many months of study, 
to recommend the adoption of the Plan. 


The Company was organized in 1949 under the laws of the Province of British Columbia, 
Canada. Until 1956 its activities were confined solely to exploration and development of oil and 
gas in Canada. During that year the Company acquired all of the outstanding stock of Wilshire, 
a Delaware corporation which had oil and gas production and extensive landholdings in several 
states of the United States. Since its acquisition the Company has continued to expand the scope 
of Wilshire’s operations. Following the sale in 1960 of the Company’s 50% interest in the Many 
Island Lake gas field in Alberta, the exploration and development operations of the Company and 
its subsidiaries have been mainly concentrated in the United States, where to date more oppor- 
tunities have been found for the employment of the Company’s financial resources in oil and gas 
properties that have given promise not only of establishing reserves of oil and gas but, of equal 
importance, the likelihood of a more rapid rate of return, than presently exist in Canada. 


In late 1960, the scope of the United States operations was further enlarged through the 
merger into Wilshire of Riffe Petroleum Company, whose principal business was that of marketing 
and distributing asphalt, LP gas and related products in some twenty states of the United States, 
and which now is operated as a division of Wilshire. At the end of 1961, agreement was reached 
to acquire Creek Oil & Gas Co., Inc., a Missouri corporation with oil and gas interests in Kansas 
and five other states, by way of merger into Wilshire. 


Although increased income from oil and gas production in Canada is expected in 1962, 
during 1961 less than 2% of the Company’s consolidated income from such production came 
from its Canadian operations. 


The expansion of operations in the United States has led to the establishment of an operating 
office in Denver, Colorado, to which some of the key operating personnel have been moved from 
Calgary, Alberta. 


From the investor’s point of view, all except approximately 500 of the over 4700 registered 
shareholders of the Company are residents of the United States, and over 85% of the outstanding 
capital shares of the Company (excluding shares held by Wilshire) are now registered in the 
names of shareholders located in the United States. 


As a consequence of these factors your management has given careful study over the past 
several months to the advantages to be gained by reorganizing the present corporate structure so 


that the publicly held parent company will become Wilshire, a United States corporation, which 
in turn will have as a wholly-owned subsidiary a newly-formed Canadian company which will 
continue to carry on the Company’s operations in Canada. ” The proposed Plan and Agreement of 
Reorganization, which will be submitted to shareholders for approval and ratification at the coming 
annual meeting, is the result of these studies. 


If the Plan is adopted, as strongly recommended by the Directors, each holder of capital 
shares of Britalta Petroleums Limited will receive the same number of common shares of Wilshire 
Oil Company of Texas against surrender of his Britalta capital shares. Application for listing of 
the common stock of Wilshire will be made on both the American and Toronto Stock Exchanges. 


The Company has obtained a ruling from the United States Internal Revenue Service to the 
effect that, for United States federal income tax purposes, no gain or loss will be recognized upon 


the surrender of capital shares of the Company in exchange for shares of the common stock 
of Wilshire. 


The Company also has been advised by its Canadian counsel that in their opinion the holders 
of the capital shares of the Company will incur no tax liability under the Income Tax Act of Canada 
upon such exchange. 


It should be stressed that the adoption of the proposed Plan and Agreement of Reorganiza- 
tion does not mean that the Company intends to withdraw or in any way curtail its Canadian 
activities. On the contrary, it is hoped that such activities can be expanded through the 
exploitation of the Company’s presently owned Canadian properties and the possible acquisition, 
through merger or otherwise, of other Canadian companies with income producing properties 
and holdings of merit. A newly-formed Alberta company, which will become a wholly-owned 
subsidiary of Wilshire, and will be known as Britalta (Alberta) Petroleums Ltd., will continue 
the ownership and operation of all of the Company’s present Canadian holdings and will, in 
addition, have substantial cash and other liquid assets to enable it to sustain the present opera- 


tions as well as to take advantage of opportunities for growth and expansion which may arise 
in the future. 


After most careful consideration, your Board of Directors has reached the conclusion that 
the proposed reorganization will be of material benefit to the shareholders, and therefore 
unanimously recommends that shareholders vote for the approval and ratification of the Plan 
and Agreement of Reorganization as described in the accompanying Proxy Statement. 


Yours very truly, 


RoBERT L. REED, 
President. 


BRITALTA PETROLEUMS LIMITED 
Office of the Secretary 
626 West Pender Street, Vancouver 2, British Columbia 


April 2, 1962 


NoTIcE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN to the members that the thirteenth Annual General Meet- 
ing of BRITALTA PETROLEUMS LIMITED will be held in the Board Room of The Royal Trust 
Company at 626 West Pender Street, Vancouver, British Columbia, at 4:00 P. M. on Monday, 
the 30th day of April, 1962. 


Enclosed is a copy of the report of the Directors to be laid before the meeting, and to it are 
attached the annual accounts as at December 31st, 1961 and the report of the auditors thereon. 


The purposes of the meeting are: 


iF 
a 


To elect Directors. 


To appoint auditors for the Company to hold office until the next annual general 
meeting. 


. To consider the report of the Directors, the financial statements and the report of the 


auditors thereon. 


. To consider and, if thought fit, pass the following resolution, which it is the intention to 


propose as an ordinary resolution, that is to say: 


RESOLVED that this meeting do hereby confer on the Company under the pro- 
visions of Section 150(1) of the Companies Act of the Province of British Columbia 
general authority to take and acquire by purchase or otherwise shares in any other 
corporation. 


. To consider and, if thought fit, pass the special resolutions set forth in Exhibit I to the 


attached Proxy Statement, providing for, among other things: 


(a) The approval and ratification of the Plan and Agreement of Reorganization, dated 
as of February 20, 1962, entered into by the Company with its principal subsidiary, 
Wilshire Oil Company of Texas (“Wilshire”), which is described in Part D of the 
attached Proxy Statement, providing for the sale and transfer of its assets by the 
Company to Wilshire in exchange for the issuance by Wilshire to the Company of 
shares of Wilshire common stock, followed by the distribution of such shares on a 
share for share basis to the holders of the Company’s capital shares upon the winding 
up of the Company; 


(b) The voluntary winding up of the Company in accordance with and pursuant to such 
Plan and Agreement of Reorganization; 


(c) The appointment of The Royal Trust Company of Vancouver, B. C., as Liquidator 
of the Company for the purpose of winding up the affairs of the Company, and 
authorizing and directing such Liquidator to carry out the winding up of the Com- 
pany in accordance with such Plan and Agreement of Reorganization. 


VI. To transact such other business as may properly come before said meeting, or any 
adjournment thereof. 


For the convenience of shareholders a form of proxy is enclosed. Clauses 50 and 51 of the 
Company’s Articles of Association read as follows: 


“50, The instrument appointing a proxy shall be in writing under the hand of the appointor 
or of his attorney duly authorized in writing, or, if the appointor is a corporation, 
either under the common seal or under the hand of an officer or attorney so authorized. 
No person shall act as a proxy unless he is entitled on his own behalf to be present and 
vote at the meeting at which he acts as proxy, or he has been appointed to act at that 
meeting as proxy for a corporation. 


“51. The instrument appointing a proxy and the power of attorney or other authority (if 
any) under which it is signed, or a notarially certified copy of that power or authority, 
shall be deposited with the chairman as soon as the meeting shall be called to order and 
in default the instrument of proxy shall not be treated as valid.” 


So that there may be full representation at the meeting, all shareholders are urged to attend 
either in person or by proxy. Those who will be unable to attend the meeting in person are 
requested to sign the accompanying form of proxy and return it to the Secretary in the enclosed 
envelope. Alli instruments of proxy received by the Secretary before the meeting date will be 
deposited with the chairman of the meeting. 


By Order of the Board, 


A. Bruce ROBERTSON, 
Secretary. 


PROXY STATEMENT 
GENERAL INFORMATION 


The enclosed proxy is solicited on behalf of the management of Britalta Petroleums Limited for 
use at the thirteenth Annual General Meeting to be held on Monday, April 30, 1962 at 4 P. M., 
and at any adjournment thereof. All persons who are registered shareholders at the time of said 
meeting are entitled to vote thereat. However, only persons who are registered shareholders at 
the time the notice convening the meeting is mailed (which time must be not less than 15 days 
before the date of the meeting) will be given notice of the meeting. At both dates there will 
be 3,928,585 capital shares outstanding, of the par value of $1 each, except to the extent that 
additional shares may be issued upon the exercise of presently outstanding options held by officers 
and employees of the Company. The Company’s Articles of Association provide with respect 
to votes of shareholders at General Meetings that in a show of hands every shareholder present 
in person shall have one vote, and that on a poll every shareholder shall have one vote for each 
share of which he is the holder. The shares represented by proxies can and may be voted only 
on a poll (one vote for each share so represented). At least two members personally present, 
holding or representing by proxy not less than one-tenth of the issued shares, are necessary for 
a quorum. Of the 3,928,585 shares referred to above, 262,650 shares are owned beneficially 
by Wilshire Oil Company of Texas, a subsidiary of the Company, and will not be represented or 
voted at the meeting. 


The presence at the meeting of the person executing the proxy does not revoke the proxy. Any 
shareholder may, however, revoke his proxy before it is exercised by giving written notice to the 
Company or in open meeting. 


The cost of solicitation of proxies in the form enclosed will be borne by the Company. 


A. ELECTION OF DIRECTORS 


The directors elected at this annual meeting will serve until the next annual meeting of the share- 
holders or until their successors have been elected, except as described below. Unless contrary 
instructions are noted thereon, the proxy will be voted for the election as directors of the Company 
of the eight (8) nominees named below, all of whom are presently directors of the Company. It is not 
contemplated that any of the persons named will be unavailable for election. However, in the event 
that such unavailability occurs, the proxy will be voted for the election of such substitute person or 
persons as the Executive Committee of the Board of Directors may propose. If the special resolu- 
tions referred to in Paragraph V of the Notice of Meeting are adopted, The Royal Trust Company 
of Vancouver, B. C., the Liquidator to be appointed to carry out the winding up of the Company 
as described in Part D of this Proxy Statement, will assume the powers of the directors of the 
Company. 


Capital Shares 
of the Company 
beneficially 
Principal Director owned on 
Name Occupation Since March 1, 1962 
PAULIN AL CONLEY 3) ..0n.-sse--: Director and a Vice-President of Blyth & 1956 7,598 
Co., Inc., investment bankers, New 
York, Ni ¥. 
FRANK W. LAKE..........00--:+ Independent oil operator, Midland, Texas. 1956 2,000 
ROBERT L. REED...............5 President of the Company. 1950 64,559 
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Capital Shares 


of the Company 
beneficially 
Principal — Director owned on 
Name Occupation Since March 1, 1962 
L. Ey RIFFES oe ae ee Director and Executive Vice-President— 1961 500* 
Marketing, of Wilshire Oil Company of 
Texas. 
A. BRUCE ROBERTSON........ Secretary of the Company since 1949, 1949 45,456 
and Chairman and President, British 
Columbia Power Corporaticn, Lim- 
ited, Wancouver, British Columbia. 
Harry F. SMITH................ President of Smith, Polian & Co., invest- 1955 9,250 
ment securities, Omaha, Nebraska. 
W. JosEPH STRAUS............ Financial adviser to Mr. William Rosen- 1958 4,800 


wald, Chairman of the Board of Ameri- 
can Securities Corporation, investment 
bankers, New York, N. Y. 


James G. TREMAINE.......... General partner, Gude Winmill & Co., 1955 10,000 
securities brokers and members of the 
New York and American Stock Ex- 
changes, New York, N. Y. 


* Mr. L. E. Riffe also owns 2,577 shares of 5% convertible preferred stock, $100 par value, of Wilshire Oil 
Company of Texas, issued in connection with the merger of Riffe Petroleum Company into Wilshire in December, 
1960. Under terms of an escrow agreement entered into in connection with such merger, Mr. Riffe may also 
receive a maximum of 709 additional shares of such preferred stock over the next three years, depending upon 
the amount of annual pre-tax earnings of the Riffe Petroleum Company operated as a division of Wilshire. Each 
share of such preferred stock is, or one year after delivery will be, convertible into 40 capital shares of the 
Company (such shares being outstanding shares owned by Wilshire). As described in Part D below, Mr. Riffe 
has agreed with the Company, in connection with the reorganization, to transfer the 2,577 shares of preferred 
stock which he now owns to the Company in exchange for newly issued capital shares of the Company at the 
rate of 40 capital shares for each preferred share. 


Remuneration of Directors and Officers 
The table below sets forth the aggregate direct remuneration paid or accrued by the Company 


and its subsidiaries during the year 1961 to (1) each officer and each director of the Company whose 
ageregate direct remuneration exceeded $30,000, and (2) all directors and officers as a group. 


Name of Individual Capacity in which Aggregate 
or Identity of remuneration was Direct 
Group received Remuneration 
Robert.L: Reed (a) oes. President $¢.c5heoe ae SC ieee $ 48,000 
LE: Riffeco ye See ee ee Executive Vice President—Marketing, 
of Wilshire Oil Company of Texas... $ 68,710 
All Directors ‘and: Omeersias a Granp. co 5 spt ee ee $ 177,860 


(a) An employment agreement between Mr. Reed and the Company provides for his employment through 
June 30, 1965 at an annual salary of $48,000 (U. S.). Such agreement also provides that, for 120 months after 
termination of his employment, the Company will pay Mr. Reed $2,083.33 (U. S.) per month, provided that, so 
long as his health permits, Mr. Reed shall perform consultative and advisory services as requested by the Company 
during such period. In the event Mr. Reed’s employment is terminated by death, or if he dies within 120 months 


after termination of employment, such monthly payments are to be made or continued to his executors or adminis- 
trators until a total of 120 payments have been made. 


( b) An employment agreement between Mr. Riffe and Wilshire Oil Company of Texas (“Wilshire”) provides 
for his employment through December 31, 1964 at an annual fixed salary of $43,500 (U. S.) plus an amount equal 
to 14% of the annual pre-tax profits of Riffe Petroleum Company operated as a division of Wilshire. The 
remuneration shown above includes $25,210 (U. S.) accrued as the percentage of such profits for 1961. 
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In connection with the merger of Riffe Petroleum Company into Wilshire Oil Company of 
Texas (“Wilshire”), effective December 31, 1960, Wilshire continued in effect until December 31, 
1961 a profit-sharing plan, previously maintained by Riffe, for those employees of Wilshire who 
were participants in the plan at the time of the merger. This plan provided for the contribution by 
Wilshire of an amount equal to 15% of the total payroll during 1961 applicable to participating 
employees, but only out of net profits of the Riffe Division in excess of $25,000. The amount 
contributed under the plan by Wilshire for the year 1961 for the benefit of Mr. L. E. Riffe was 
$6,525, and the total amount contributed for his benefit by Riffe Petroleum Company for vrior years 


was $7,875. The plan was terminated effective December 31, 1961, and no further contributions 
will be made thereto. 


From January 1, 1961 through March 1, 1962, Mr. Robert L. Reed, and all other officers 


and directors of the Company as a group, exercised options to purchase capital shares of the Com- 
pany as follows: 


Market 
Option Price at 
Number Price Date of 
of Date of Per Share Exercise 
Shares Exercise (1) (2) 
1300) BS SRY ore Ee a 3,000 Feb. 1, 1962 $2.00 $3.00 
All other officers and directors, 
Nopiieda <> (0) ee ae eae ee 10,000 May 19, 1961 $2.00 $2.51 
10,000 Oct. 30, 1961 $2.00 $2.55 


(1) Canadian funds. 
(2) Last sale price on Toronto Stock Exchange, in Canadian funds. 


Since January 1, 1961 the only options to purchase capital shares of the Company granted to 
officers and directors of the Company were as follows: 


Market 
Option Price at 
Number Date Price Date of 
of of Expiration Per Share Grant 
Shares Grant Date SORE (2) 
af yd 215 TO re 25,000 Fat. cs 1 eG) Dec. 31, 1964 o2.25 $2.10 


SAV EL UCSON le su. os 5,000 Apr. 24, 1961 Apr. 24, 1965 22.41 $2.50 


(1) Canadian funds. 


(2) Last sale price on Toronto Stock Exchange, in Canadian funds. 


Such options are not transferable or assignable and may be exercised by the optionee only 
while he is in the employ of the Company or any of its subsidiaries, or within one month after 
the termination of employment by reason of dismissal for cause or resignation, or within six 
months after termination by notice given by the Company or retirement by the employee. In the 
event of the death of the optionee, his legal representatives may exercise the right to purchase 
the shares to which he was then entitled up to six months following his death, or the expiry date 
of the option, whichever is the earlier date. The option agreements also provide that any shares 
received upon the exercise of the options shall be held for investment and not with a view to, or 
for, sale or distribution. 


B. APPOINTMENT OF AUDITORS 


Unless contrary instructions are noted thereon, the proxy will be voted in favor of the 
appointment of Price Waterhouse & Co. as independent auditors for the Company, to hold office 
until the next annual general meeting. 


Price Waterhouse & Co. have been the auditors for the Company since its inception. It 1s 
the intention of management that they will continue as the independent auditors for Wilshire and 
its subsidiaries if the reorganization described under Part D below is effected. 


C. PrRoPosED AUTHORIZATION TO TAKE OR ACQUIRE SHARES IN OTHER CORPORATIONS 


It is proposed that the Company be given general authority to take and acquire by purchase 
or otherwise shares in any other corporation pursuant to Section 150(1) of the Companies Act 
of the Province of British Columbia, which provides that such authority conferred by a resolution 
passed at a general meeting of the Company shall expire at the next general meeting unless con- 
tinued by ordinary resolution passed thereat. 


To confer such authority, the resolution set forth in Paragraph IV of the Notice of the Meet- 
ing will be proposed as an ordinary resolution. 


The Company has no present intention of purchasing or acquiring any shares of any other 
corporation, except as described below in connection with the reorganization. However, such 
a resolution as a matter of expediency has been passed at each of the Company’s last eleven annual 
general meetings of shareholders, and management considers it advisable to continue this practice. 


The affirmative vote of a majority of the members entitled to vote and voting in person at the 
meeting, or, if a poll is demanded, the affirmative vote of the holders of a majority of the capital 
shares of the Company entitled to vote and voting at the meeting, in person or by proxy, is required 
for the adoption of the proposed resoiution. 


D. REORGANIZATION OF THE COMPANY 
Purpose and Description of Reorganization 


At the present time, the Company. which was organized under ihe laws of the Province of 
British Columbia, Canada, has operations and holdings directly and through subsidiaries in both 
Canada and the United States. Until 1956, its activities were confined solely to exploration and 
development of oil and gas in Canada. During that year, the Company acquired all of the outstand- 
ing stock of Wilshire, a Delaware corporation, which had oil and gas production and extensive land 
holdings in several States of the United States. Since its acquisition, the Company has continued 
to expand the scope of Wilshire’s operations. Following the sale in 1960 of the Company’s 50% 
interest in the Many Island Lake gas field in Alberta, the exploration and development operations 
of the Company and its subsidiaries have been mainly concentrated in the United States, where to 
date better opportunities have been found for the employment of the Company’s financial resources 
in oil and gas properties. In late 1960. the Company further enlarged the scope of its United States 
operations through the merger into Wilshire of Riffe Petroleum Company, an asphalt marketing 
company which now operates as a Division of Wilshire, and late in 1961, agreement was reached 
to acquire Creek Oil & Gas Co., Inc.. a Missouri corporation, with oil and gas interests in Kansas 
and five other States, by way of statutory merger into Wilshire. 
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Although considerable additional income from oil and gas production in Canada is anticipated 


in 1962, during the year 1961 less than 2% of the Company’s consolidated income from such 
production came from its Canadian operations. 


! One of the consequences of the expanded operations in the United States was the recent estab- 
lishment of an operating office in Denver, Colorado, where some of the key operating personnel 
have been moved from Calgary, Alberta. 


From the investor’s point of view, all except approximately 500 of the over 4,700 registered 
shareholders of the Company are residents of the United States and over 85% of the outstanding 


capital shares of the Company (excluding shares held by Wilshire) are now registered in the names 
of shareholders located in the United States. 


As a consequence of these factors, management believes that substantial advantages would 
be gained in the conduct of the activities of the Company if the parent company were a corporation 
organized in the United States rather than in Canada. Such a change, among other advantages, 


would give greater flexibility in further expanding activities in the United States through acquisitions 
and mergers. 


Accordingly, management believes that it would be in the best interests of the shareholders 
of the Company to reorganize the present corporate structure so that the parent company will be 
Wilshire, a corporation organized under the laws of the State of Delaware, which in turn will have 
as its wholly-owned subsidiary a newly-formed Alberta company through which the Company’s 
Canadian activities will be carried on. 


The recommendation to make Wilshire the parent company does not mean that the Company 
intends to withdraw or in any way to curtail its Canadian operations, but on the contrary it hopes 
to enlarge the scope of such operations over what they have been during the past few years. 


In order to accomplish this reorganization, the Company and Wilshire have entered into a 
Plan and Agreement of Reorganization which, subject to the necessary approval of shareholders, 
provides for the following transactions: 


(1) As the first step in the reorganization, the Company will transfer to a corporation newly 
organized under the laws of the Province of Alberta all of its oil and gas properties located in 
Canada, together with all equipment, materials, supplies and inventories related thereto and all 
other property used by it in carrying on its business in Canada, current assets for working capital 
purposes, and the stocks of certain subsidiaries of the Company, all in exchange for the issuance 
to the Company of all the stock of the new Alberta corporation (excepting qualifying shares). 
Upon completion of this transaction, the new Alberta corporation will be a wholly-owned subsidiary 
of the Company holding all of the Canadian properties and carrying on all of the Canadian operations 
which the Company presently holds and carries on directly. 


(2) After this first step has been completed, the Company will then transfer to Wilshire all 
of its properties, assets, business and goodwill (including all of the stock of the new Alberta 
corporation) other than cash necessary to cover winding up expenses, and Wilshire will assume 
all the liabilities and obligations of the Company (including its then outstanding employee stock 
options) and will issue to the Company in exchange for such properties and assets shares of 
common stock of Wilshire equal in number to the number of capital shares of the Company then 
outstanding. 

(3) Following the completion of the second step described above, the only assets of the 
Company will consist of shares of the common stock of Wilshire and cash retained to cover 
winding up expenses. The winding up of the Company will then be completed by the distribution to 
the holders of the capital shares of the Company on a share-for-share basis, upon surrender of the 
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certificates therefor, of the shares of common stock of Wilshire held by the Company. The Company 
will thereafter be dissolved, the shareholders of the Company will have become shareholders of 
Wilshire, and Wilshire will be the parent company of the same operations and properties as are 
presently conducted and held, directly and through subsidiaries, by the Company. 


Capiial Siructure and Related Transactions 


The presently authorized capital stock of the Company consists of 5,000,000 capital shares, 
par value $1 per share, of which 3,928,585 shares are issued, including the 262,650 shares presently 
owned by Wilshire. Of the authorized and unissued shares, 168,000 shares are reserved for issu- 
ance upon the exercise of presently outstanding restricted stock options granted to officers and 
employees of the Company and its subsidiaries. Holders of the capital shares of the Company are 
entitled to receive such dividends as may be declared out of profits by ordinary resolution, but not 
exceeding the amount recommended by the Board of Directors, and such interim dividends as may 
from time to time be declared by the Board of Directors when justified by the profits of the Com- 
pany. Such holders are entitled, on a vote by poll, to one vote for each share held, and voting for 
election of directors is not cumulative. Upon liquidation, each share participates equally in the 
assets available for distribution to shareholders. Holders of the Company’s capital shares do not 
have any pre-emptive rights. No part of the funds of the Company may be employed in the pur- 
chase of any of its capital shares. Under the Companies Act of British Columbia, various modi- 
fications in the rights of the holders of the Company’s capital shares can be effected by special 
resolution approved at a general meeting by the affirmative vote of the holders of three-fourths of 
the shares entitled to vote and voting at the meeting. Since the holders of one-tenth of the issued 
shares, present in person or by proxy, are sufficient for a quorum at a general meeting, it is thus 
possible for the rights of holders of the Company’s capital shares to be modified with the affirmative 
vote of less than a majority of the shares outstanding. 


The presently authorized capital stock of Wilshire consists of 10,000,000 shares of common 
stock, par value $1 per share, of which 50,000 shares are issued and held by the Company and 
the remaining 9,950,000 shares are unissued, and 4,750 shares of 5% non-cumulative preferred 
stock, par value $100 per share, of which 3,725 shares are issued and outstanding and 1,025 shares 
are issued and held in the treasury of Wilshire subject to an agreement described below. Holders 
of the common stock of Wilshire are entitled to receive dividends as and when declared by the 
Board of Directors from funds legally available therefor, and subject to the prior rights of the 
preferred stock as described below. Holders of the common stock are entitled to one vote for 
each share, and voting for the election of directors is not cumulative. Upon liquidation, such 
holders participate pro rata in the assets available for distribution to shareholders, subject to the 


prior rights of the preferred stock. Holders of the common stock do not have any pre-emptive 
rights. 

The Wilshire preferred stock referred to above was issued upon the merger into Wilshire at 
the end of 1960 of Riffe Petroleum Company. The 3,725 shares presently outstanding are owned 
by L. E. Riffe (2,577 shares), R. L. Felts (574 shares) and D. L. Moffett (574 shares), and the 
1,025 shares held in the treasury of Wilshire are subject to an agreement entered into with such 
persons at the time of the merger pursuant to which Wilshire is obligated to deliver shares to them 
over the next three years, the number of shares to be delivered to be determined on the basis of 
the annual pre-tax earnings of the Riffe Petroleum Company operated as a division of Wiishire 
during such period. The Wilshire preferred stock is entitled to non-cumulative dividends of $5 
per share each year prior to the payment of any dividends for such year on the Wilshire 
common stock. Commencing one year after issuance (or one year after delivery in the case of 
the shares held in escrow), the preferred stock may be surrendered for conversion at the option 
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of the holders into outstanding capital shares of the Company owned by Wilshire at the rate of 
40 capital shares for each share of preferred stock, subject to adjustment upon the happening of 
certain events. The preferred stock will be redeemable at par plus declared and unpaid dividends 
commencing in 1968, and upon liquidation the holders are entitled to receive $100 per share plus 
declared and unpaid dividends prior to any distribution on the common stock. It has no voting 
rights except as required by Delaware law, and no pre-emptive rights. 


In conjunction with the proposed reorganization, the Company has entered into an agreement 
with the holders of the 3,725 shares of Wilshire preferred stock presently outstanding pursuant to 
which, if the reorganization is approved by the shareholders, the Company will acquire all of 
such shares in exchange for the issuance to such holders of capital shares of the Company at 
the rate of 40 capital shares for each preferred share, or an aggregate of 149,000 capital shares 
of the Company. Thus at the time that the Company transfers all of its assets to Wilshire, such 
assets will include these 3,725 shares of Wilshire preferred stock. In accordance with the terms 
of the preferred stock, after the acquisition of these shares by Wilshire, they must be retired and 
cannot be reissued or otherwise disposed of, with the result that the preferred stock of Wilshire will 
in effect be reduced to the 1,025 shares held in escrow subject to the agreement described above. 
After the reorganization is effected, such shares, to the extent delivered pursuant to such agreement, 
will be convertible into shares of common stock of Wilshire at the rate of 40 shares of common 
stock for each share of preferred stock, as described below. 


In order that the shares of Wilshire common stock to be issued to the Company upon the 
transfer of its assets to Wilshire may be distributed to the holders of the Company’s capital shares 
on a share-for-share basis upon the winding up of the Company, Wilshire will issue to the Company 
for its assets the same number of shares of its common stock as the number of capital shares of the 
Company then outstanding. The number of capital shares of the Company which will be out- 
standing at that time will consist of the 3,928,585 shares presently outstanding and the 149,000 
shares to be issued as described above, plus any shares which may be issued prior to such time upon 
exercise of the presently outstanding employee stock options covering an aggregate of 168,000 
shares. Assuming that no such options are exercised, the total will thus be 4,077,585, of which 
262,650 shares will be owned by Wilshire. Wilshire would thus issue to the Company an aggre- 
gate of 4,077,585 shares. Simultaneously it would reacquire the 50,000 issued shares of its com- 
mon stock presently owned by the Company, and upon the winding up of the Company it would 
receive an additional 262,650 shares of its common stock in respect of the 262,650 capital 
shares of the Company now owned by Wilshire. Thus, following the reorganization, of the 
10,000,000 authorized shares of common stock of Wilshire, 3,814,935 shares would be issued and 
outstanding and 312,650 shares would be issued and held in the treasury of Wilshire. Of the 
312,650 treasury shares, 41,000 shares would be reserved for issuance upon conversions of the 
1,025 shares of Wilshire preferred stock held in escrow as described above. Of the 5,872,415 
authorized and unissued shares of Wilshire common stock, 168,000 shares would be reserved 
for issuance upon exercise of the presently outstanding employee stock options of the Company, 
which are to be assumed by Wilshire upon the reorganization on the same terms and conditions 
on which they were granted by the Company, except that they will be exercisable, on a share-for- 
share basis, for Wilshire common stock instead of capital shares of the Company. 


The management has no present plans for the issuance or delivery of any of the unissued or 
treasury shares which Wilshire will have following the reorganization, otherwise than for the purposes 
for which shares are reserved as described above and in connection with the merger arrangements 
between Wilshire and Creek Oil & Gas Co., Inc. described below. Assuming that the reorganization 
is carried out, such merger would involve the issuance of an additional 248,000 shares of Wilshire 
common stock, not reflected in the above share figures. 
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Winding Up of the Company and Management of Wilshire 


In order to carry out the proposed reorganization, it will be necessary, under the applicable 
laws of the Province of British Columbia, for the shareholders to adopt special resolutions providing 
for the winding up of the Company and for the appointment of a Liquidator of the Company to carry 
out the winding up in accordance with the reorganization. If the shareholders adopt the resolutions 
set forth in Exhibit I hereto, the Liquidator so appointed will be The Royal Trust Company of 
Vancouver, British Columbia. 


The laws of British Columbia provide that, upon the appointment of a liquidator for the volun- 
tary winding up of a company, all the powers of the directors shall cease, except insofar as the liqui- 
dator sanctions the continuance thereof, and the liquidator has all the powers of the directors so far as 
necessary for the winding up of the company. It is the intention of the proposed Liquidator of the 
Company named above to cause to be elected as directors of Wilshire, prior to the winding up 
of the Company, to hold office until the annual meeting of Wilshire in 1963, those persons who at the 
time are the directors of the Company. It is anticipated that the directors of the Company at that 
time will be those persons who are named as nominees for election as directors of the Company 
under Part A of this Proxy Statemert. All of such persons are presently directors of Wilshire. The 
present officers of Wilshire are as follows: Robert L. Reed, President; J. W. Hudson, Vice President 
and General Manager; Clyde N. Stone, Vice President—Land Department; L. E. Riffe, Executive 
Vice President—Marketing; and R. W. Hamilton, Treasurer and Secretary. 


Merger of Creek Oil & Gas Co., Inc. into Wilshire 


Wilshire is presently a party to agreements with Creek Oil & Gas Co., Inc. (“Creek”), a 
Missouri corporation, providing for the merger of Creek into Wilshire. The agreements provide 
that, if the proposed reorganization is approved, the merger is to be effected as promptly as 
practicable after the transfer by the Company of all of its assets to Wilshire, and will result in the 
issuance by Wilshire of an aggregate of 248,000 shares of its common stock upon the change into 
such shares of the outstanding shares of common stock of Creek. Such 248,000 shares would be in 
addition to the 3,814,935 shares of common stock of Wilshire to be outstanding after the 
reorganization as described above, and would amount to approximately 6.1% of the total of 
4,062,935 outstanding shares after giving effect both to the reorganization and the merger. 


The agreements of Wilshire with Creek provide that, if the proposed reorganization is not 
approved by the shareholders of the Company or for any other reason is not consummated, then 
the merger of Creek into Wilshire is to be effected upon terms which will result in the issue of 6,200 
additional shares of the 5% non-cumulative preferred stock of Wilshire upon the change of the 
common stock of Creek into such shares of preferred stock. As described above, such shares 
of Wilshire preferred stock would be convertible into outstanding capital shares of the Company 
owned by Wilshire at the rate of 40 capital shares for each share of preferred stock. 


The merger arrangements between Wilshire and Creek have already been approved by the 
respective shareholders of Wilshire and Creek, and no action by the shareholders of the Company 
is required in connection therewith. It is contemplated that if the merger of Creek into Wilshire 
is effected, Mr. L. W. Smith, who is presently Vice President, a director and a principal stockholder 
of Creek, will become a Vice President of Wilshire and will be granted a restricted stock option for 
the purchase of a total of 12,000 shares of common stock of Wilshire or, if the reorganization is not 
consummated, 12,000 capital shares of the Company. 
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General 


The Company has obtained a ruling from the United States Internal Revenue Service to the 
effect that, for United States Federal income tax purposes, no gain or loss will be recognized upon the 
surrender of capital shares of the Company in exchange for shares of common stock of Wilshire 
pursuant to the proposed reorganization, that the basis of the shares of Wilshire common stock 
received upon the surrender of capital shares of the Company will be the same as the basis for the 
capital shares of the Company so surrendered, and that the holding period for the shares of 
Wilshire common stock so received will include the holding period of the capital shares of the 
Company surrendered therefor. The Company has been advised by its Canadian counsel that in 
their opinion the holders of the capital shares of the Company will incur no tax liability under the 
Income Tax Act of Canada in connection with the distribution to them of shares of Wilshire common 
stock upon the winding up of the Company. 


The capital shares of the Company are listed and traded on the American Stock Exchange, 
the Toronto Stock Exchange and the Vancouver Stock Exchange. If the shareholders of the Com- 
pany approve the proposed reorganization, it is the intention of Wilshire to make application to 
the American Stock Exchange and the Toronto Stock Exchange for the listing on such exchanges 
of the shares of common stock of Wilshire to be distributed to the shareholders of the Company 
upon the winding up of the Company. 


The affirmative vote of three-fourths of the members entitled to vote and voting in person at 
the meeting, or, if a poll is demanded, the affirmative vote of the holders of not less than three- 
fourths of the capital shares of the Company entitled to vote and voting at the meeting, in person 
or by proxy, is required for the adoption of the special resolutions (set forth in Exhibit I to this 
Proxy Statement) necessary to authorize the proposed reorganization. The management of the 
Company urges each shareholder to vote in favor of such resolutions. Unless a contrary specification 
is noted thereon, each proxy will be voted in favor of such resolutions. 


The Company has been advised by its Canadian counsel that, under the laws of British 
Columbia, holders of capital shares of the Company will not liave any dissenter’s rights to demand 
cash payment for their shares in connection with the reorganization. 


Financial statements are not furnished herewith as they are not considered material for the 
exercise of prudent judgment by shareholders in regard to the proposed reorganization. 
E. OTHER BUSINESS 


No action other than that indicated in the notice convening the meeting is expected to be 
taken at the meeting. If any other business is proposed to be acted upon which may properly 
come before the meeting, the proxy committee will vote on such matter or matters in accordance 
with its best judgment. 


A. BRUCE ROBERTSON, 
Secretary. 


April 2, 1962. 
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EXHIBIT I 


Special Resolutions 


RESOLVED that the Plan and Agreement of Reorganization between the Company and 
Wilshire Oil Company of Texas, dated as of February 20, 1962, described in Part D of the 
Proxy Statement for the Company’s Annual General Meeting held April 30, 1962, be and hereby 
is in all respects ratified and approved; 


RESOLVED that, in order to carry out the aforesaid Plan and Agreement of Reorganization, 
the Company be wound up voluntarily; 


RESOLVED that The Royal Trust Company of Vancouver, B. C., be and hereby is appointed 
Liquidator for the purpose of winding up the affairs of the Company; 


RESOLVED that the aforesaid Liquidator be and hereby is authorized and directed to carry 
out the winding up of the affairs of the Company in accordance with and pursuant to the terms 
and provisions of the aforesaid Plan and Agreement of Reorganization, and be and hereby is 
authorized to consent and agree to such modifications therein as it may deem advisable and in 
the best interests of the shareholders of the Company and to take all such action, in the name 
and on behalf of the Company or otherwise, as it may in its discretion deem necessary or advisable 
for the purpose of carrying out the aforesaid reorganization and the winding up of the affairs of 
the Company pursuant thereto; 


RESOLVED that The Royal Trust Company of Vancouver, B. C., shall receive as remunera- 
tion for its services as the Liquidator of the Company an amount to be calculated on the basis 
of its usual business charges; provided, however, in addition, that all out-of-pocket expenses and 
disbursements in connection with carrying out its duties as Liquidator shall be paid or reimbursed 
by the Company; 


RESOLVED that upon completion of the winding up of the affairs of the Company and just 
prior to the dissolution of the Company, all of the books and papers of the Company, and the 
books and papers of the Liquidator in respect of the winding up of the affairs of the Company, 
shall be transferred and delivered to Wilshire, together with such of the cash, if any, as shall be 
remaining out of the cash retained by the Company as provided in the Plan and Agreement of 
Reorganization for the purpose of covering the expenses of the reorganization, liquidation and 
winding up of the Company. 
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41. 


Have any dividends been paid? 
If so, give date, per share rate, 
and amount paid in dollars on 
each distribution. 


Name and address of the solicitor 
or attorney whose certificate 
that the applicant is a valid 
and subsisting company and 
that the shares which have been 
allotted and issued were legally 
created and are fully paid and 
non-assessable has been filed 
with the Exchange. 


(a) Have any shares of the 
Company ever been listed 
on any other stock ex- 
change? If so, give particu- 
lars. 


(b) Is any application for list- 
ing the shares of the Com- 
pany on any other stock 
exchange now pending or 
contemplated? If so, give 


particulars. 


(c) Has any application for 
listing of any shares of the 
Company ever been refused 
or deferred by any stock 
exchange? If so, give par- 


ticulars. 


Particulars of the _ principal 
business in which each officer 
and director has been engaged 
during the past five years, giving 
the length of time, position held 
and name of employing com- 
pany or firm. 


The dates of and parties to and 
the general nature of every 
material contract entered into 
by the Company which is still 
in effect and is not disclosed in 
the foregoing. 

Except for management con- 
tracts, do not include partic- 
ulars of any contract entered 
into in the ordinary course of 
business carried on or intended 
to be carried on by the Com- 


pany. 


Any other material facts not 
disclosed in the foregoing. 


None 


Martin J. Coughlin, 551 Fifth Avenue, New York 17, N.Y. 


(a) No. 


(b) Application for listing 4,543,585 shares of the Common Stock of 
the Applicant was approved by the American Stock Exchange on July 


10, 1962. 


(c) No. 


NAME 
Paul A. Conley, 


J. W. Hudson, 


Frank W. Lake, 


Robert L. Reed 


A. Bruce Robertson, 


W. Joseph Straus, 


Clyde N. Stone, 


James G. Tremaine, 


LE. Ratte; 


OCCUPATION 


Director and for more than the past five years a Vice President 
of Blyth & Co., Investment Bankers, New York, N.Y 


Since 1956, Vice President-General Manager, Tri-Province 
Drilling Co., wholly owned subsidiary of Britalta; 1957 to 
1961, Vice President Field Operations & Engineering of the 
Company; 1961 to date, Vice President and General Manager 
of the Company. 


For more than 4 years prior to Jan. 1, 1958, Vice President- 
General Manager and a director of Wilshire Oil Company of 
Texas, Midland, Texas. Since Jan. 1, 1958, independent oil 
operator. 


President of the Company since 1956. 


Secretary of Britalta since 1949; Chairman & President, 
British Columbia Power Corporation Limited, Vancouver, B.C. 


For more than the past 5 years, financial adviser to Mr. 
William Rosenwald, Chairman of the Board of American 
Securities Corp., investment bankers, New York. 


For more than 4 years prior to Dec. 1, 1958, an officer and 
legal counsel to Wilshire Oil Co. of Texas. Since that date, 
an officer of Britalta. 


For more than the past 5 years a general partner, Gude, Win- 
mill & Co., securities brokers, New York, N.Y. and members 
of New York and American Stock Exchanges. 


Director and Executive Vice President—Marketing, of Wilshire 
Oil Company of Texas since December 28, 1960. President 
of Riffe Petroleum Company from March 15, 1957 to Decem- 
ber 31, 1960. For more than four years prior to March, 1957, 
a Vice President of Anchor Petroleum Co., Tulsa, Oklahoma. 


None 


nn. ————$ 


The effective date of the reorganization of the Company is October 12, 1962 
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STATEMENT SHOWING DISTRIBUTION OF ISSUED CAPITAL 
as of July 2, 1962 


FREE STOCK Shares Shares 


(a) Distributed and in the hands of the public (exclusive of the 
promoters, officers and directors of the Company and their 


agents Or trustees); iF oscccusiacausauba eee <neusagtes unten cas aaanertachte dete eb eae sen cabana enn 3,846,316 
(b) Distributed and in the hands of the promoters, officers 
and directors of the Company and their agents or trustees. 2......-........2-usth peepadtnaenegne 171,343 
otal tree: stock 2.2 ,ume ene, nonin snceatbi coma dalds Sebago 6 Ulich a 4,017,659 
ESCROWED OR POOLED STOCK 
(c) Held in escrow or pool as set out in Item 19 of this application. ..............0. eee 63,426 
Total issued capitals ci25 02a. cchicack terete pes ae oe ae kes ee 4,081,085 
RECORD OF SHAREHOLDERS 
Number of registered shareholders holding shares in class (a) above .................:cc:eee 4,863 
Number of registered shareholders holding shares in class (b) above ....... .......0.eeeeee 11 
Number of registered shareholders holding shares in class (c) above .............00.:c8 + 


STATEMENT SHOWING NUMBER OF SHAREHOLDERS 
as of July 2, 1962 


Number Shares 
74>, Holderseof #asies ian Li ” 100 °shares ee 28,401 
3,713 5 a ee ae es 101° <—~ 1000: "00d ee eae 1,029,612 
420 * weet PAR Ri POOL = 8 up Sl eee eet 3,023,072 
4,878 Stockholders Total Shares 4,081,085 


Dated at New York, N.Y. the 20th day of August, 1962. 


WILSHIRE OIL COMPANY OF TEXAS 


eae 
Corporate 
} ged “ROBERT L. REED” President 
“J. W. HUDSON” Vice-President 


FINANCIAL STATEMENT 


WILSHIRE OIL COMPANY OF TEXAS AND SUBSIDIARY COMPANIES 


CONSOLIDATED BALANCE SHEET 
AS AT AUGUST 31, 1962 (Note 1) 
(U.S. DOLLARS) 

(not audited) 


ASSETS 
CURRENT ASSETS: 


Canadian and Saskatchewan bonds, at cost 

DEES pep CU ITOK SECT CSE oes org rg EE casera chem sen seese 
MareclADlIee SECUIIICS ) Als COSE caer te eons asice aves ses 
Accounts receivable 


INVENTORIES: 


Asphalt, petroleum products & crude oil....................0.0000.. $ 


PERO aL rAtev igi | ACCOR Sena ioc. savasiciedsooneens 
SEEN hs Ge SOR OE ea od crus Ante 
Investment in Creek Oil & Gas Co., Inc. (Note 2): 
Preferred stock 


PeCIVatiee WIE TISMCEVET ASTECIION 0.0.5: piece cesnniss enncecuncooesedtacenerses 


CAPITAL ASSETS, AT COST: 


PesOlCuiy Oo ATAtUTAl PASMINTCTESES ko. .co.cecdscbesdavessssevsnevseenensnees $1,875,596.61 
ee Me CATE CLE CPE TIOMN oo hisgsgsavianndeoosssisessdinenepckensssvaniciasdaes 385,562.72 
Se UR NICH DE ATEN ONRCENL BCOG US Foon. gee pcascshacvevesapnvnscenetie vodscoainn 3,016,056.76 
Less: Accumulated amortization & depreciation ...................... 542,315.82 
nN Nes eke ce cst rien niet savas tonsionbiereeent« 106,577.68 
SPE se CE MINIMN ALEC, GEDTECIAUION oi. i. cckccssisancdenscensigenncse mernced 33,866.66 
ee CRS NE RM et Fs. isi! ak na Shrew voamnQabasasise Parser Watender 


LIABILITIES 


CURRENT LIABILITIES: 


PAGE AMUNCS ETA VUE ATIC) (ACCIUICGL 1 neat cagaz sek homed sence arms Se aceniaie cous piney snaede aadod utywouetys 676,687.29 
Deferred income, arising from sale of production payment ........................ccceeeeccees 17,999.12 
Reserve for foreign exchange fluctuations .......... beeen oe A a AGE Lopate bits adh synth 155.20 
SHAREHOLDERS’ EQUITY: 

PREFERRED STOCK: 

1,025 shares of $100 par value, authorized, issued and held in escrow 

COMMON STOCK: 

Authorized - 10,000,000 shares of $1 par value 

BMRA AEC 1A) WS ALES dete ccny te eee ee rede anessan sn nlvaleae ene $ 4,131,085.00 

Rete RC Sem OLS DALI VANE ch. hi hon eee se cathy ssdaxohackepusislnds 2,310,788.04 

6,441,873 .04 
ean ey ANA teh peg firs Aosta aicaite utr siv esnieiue avudaoasuvinceinctl 4,410,311.92 _ 
10,852,184.96 

Litem ema, S20) (TCARITY SNATCS,: BL COSE 522.5 5.<cuecoieeese.n-oodeeeanvaates 447,944.23 10,404,240.73 

$11,174,220.99 


383,955.80 


22,821.00 


175,000.00 


68,500.00 


1,490,033.89 


2,473,740.94 


72,711.02 


$ 654,331.68 


2,222,904.00 
1,839,878.02 
1,409,190.13 


406,776.80 
148,051.02 


6,681,131.65 


243,500.00 


4,036,485.85 
213,103.49 


$11,174,220.99 


Note 1: Accounts of Canadian subsidiaries have been converted to U.S. dollars in the consolidation with the parent. 


Note. 2: Accounts of Creek Oil & Gas Co., Inc. have not been consolidated. 


Certified Correct: 


“ROBERT L. REED” 


“W. J. STRAUS”, Director 
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